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INTERSTATE COMMERCE COMMISSION
October 29, 1993

Mr. Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, B.C. 20423

Dear Mr. Strickland:

Enclosed for recordation in your office pursuant to the provisions of 49 U.S.C.
§11303 are two original counterparts of Supplement No. 2 to Rail Equipment Lease
Agreement dated as of October 29, 1993 ("Lease Supplement"), a secondary document as
defined in the Interstate Commerce Commission's Rules for the Recordation of Documents,
49 CFR §1177. The primary document to which the enclosed Lease Supplement is
connected is a Rail Equipment Lease Agreement ("Lease Agreement") dated November 23,
1992. The Lease Agreement was recorded in the Interstate Commerce Commission's
recordation files and records pursuant to 49 U.S.C §11303 under Recordation No. 18036
on December 10, 1992.

The names and addresses of the parties to the enclosed Lease Supplement are as
follows:

Lessor: WCL Railcars, Inc.
6250 North River Road
Suite 9000
Rosemont, Illinois 60017-5062

Lessee: Wisconsin Central Ltd.
6250 North River Road
Suite 9000
Rosemont, Illinois 60017-5062

The railroad equipment covered by the enclosed document consists of 696 70-ton
Boxcars. Such equipment is designated with more particularity in Supplement No. 2 to
Schedule A to the Lease Agreement, attached to the Lease Supplement being transmitted
by this letter.



, Enclosed is a check in the amount of $18 payable to the order of the Interstate
Commerce Commission covering the recordation fee.

Please return the stamped copy of the enclosed document to John H. Doll, Esq.,
McLachlan, Rissman & Doll, 6 West Hubbard Street, Suite 500, Chicago, Illinois 60610. A
self-addressed, stamped envelope is enclosed for that purpose.

A short summary of the enclosed secondary document to appear in the Interstate
Commerce Commission's files is as follows:

Supplement No. 2 to Rail Equipment Lease Agreement dated as of October
29, 1993, by and between WCL Railcars, Inc., lessor, and Wisconsin Central
Ltd., lessee, adding 696 70-ton boxcars.

McLachlan, Rissman & Doll
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SUPPLEMENT NO. 2 TO RAIL EQUIPMENT LEASE AG

This Supplement No. 2 to Rail Equipment Lease Agreement (this "Supplement"), dated
as of October 29, 1993, is by and between WCL Railcars, Inc., an Illinois corporation ("Lessor")
and Wisconsin Central Ltd., an Illinois corporation ("Lessee"), with reference to the Rail
Equipment Lease Agreement dated as of November 23, 1992, as supplemented (the "Lease"),
between Lessor and Lessee. (Capitalized terms have the meanings provided in the Lease.)

Lessor and Lessee agree as follows:

1. Pursuant to Section 14 of the Lease, Lessor and Lessee agree to add Units subject
to the lease under the Lease, and, in accordance with that Section:

(a) Schedule A to the Lease is amended by adding thereto the attached Supplement
No. 2 To Schedule A.

(b) Schedule B to the Lease is amended by adding thereto the attached Supplement
No. 2 to Schedule B.

(c) Schedule C to the Lease is amended by adding thereto the attached Supplement
No. 2 to Schedule C.

2. Immediately upon execution of this Supplement and execution and delivery by
Lessee of a Certificate of Acceptance with respect to each Unit listed on Supplement No. 2 to
Schedule A, such Unit shall be a Unit for all purposes under the Lease.

3. As supplemented by this Supplement, the Lease is ratified and confirmed in all
respects.

WCL RAILCARS, INC.

By

WISCONSIN CENTRAL LTD.



STATE OF ILLINOIS

COUNTY OF COOK
ss.

If Catherine D. Aldana t a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that Susan H. Norton , Treasurer
of WCL Railcars, Inc. personally known to me to be the same person whose name is subscribed
to the foregoing instrument, appeared before me this day in person and acknowledged that
he signed the said instrument as the free and voluntary act of WCL Railcars, Inc. for the uses
and purposes therein set forth.

Given under my hand and notarial seal this 29th day of October t 19 93 .

(Seal)
"OFFICIAL SEAL"

CATHERINE D. ALDANA
Notary Public, State of Illinois

My Commission Expires 7/13/96

My commission expires

Notary Public

7/13/96

STATE OF ILLINOIS

COUNTY OF COOK
ss.

I, Catherine D. Aldana ; a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that Susan H. Norton , Treasurer
of Wisconsin Central Ltd. personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed the said instrument as the free and voluntary act of Wisconsin
Central Ltd. for the uses and purposes therein set forth.

29thGiven under my hand and notarial seal this t day of • October ,1993

"OFFICIAL SEAL"
CATHERINE D. ALDANA(Seal) ;

i
<

My commission expires

Rotary Public, State of Illinois
My Commission Expires 7/13/95

Notary Public



SUPPLEMENT NO. 2 TO SCHEDULE A

TO LEASE

SEE ATTACHED EQUIPMENT LIST



WCL RAILCARS, INC.

EQUIPMENT LIST
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14227
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14241
14262
14297
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14304
14357
14358
14363
14381
14390
14404
14407
14448
14494
14510
14517
14519
14522
14653
14686
14696
14746
14766
14794
14837
14856
14886
14965
14979
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15001
15002
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114131
114178
114227
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114241
114262
114297
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114304
114357
114358
114363
114381
114390
114404
114407
114448
114494
114510
114517
114519
114522
114563
114686
114696
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114837
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114886
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115009
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115012
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115015
115016
115017
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15041
15042
15043
15044
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15046
15047
15048
15049
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115031
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115049
115050
115051
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115058
115059
115060
115061
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115064
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115067
115068
115069
115070
115071
115072
115073
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15083
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15091
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15095
15096
15097
15098
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15101
15102
15103
15104
15105
15106
15107
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115098
115099
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115127
115128
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15143
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15160
15161
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GECC
CAR NO.

217
218
219
220
221
222
223
224
225
226
227
228
229
230
231
232
233
234
235
236
237
238
239
240
241
242
243
244
245
246
247
248
249
250
251
252
253
254
255
256
257
258
259
260
261
262
263
264
265
266
267
268
269
270

SOU 15184
SOU 15185
SOU 15186
SOU 15187
SOU 15188
SOU 15189
SOU 15190
SOU 15191
SOU 15192
SOU 15193
SOU 15194
SOU 15195
SOU 15196
SOU 15197
SOU 15198
SOU 15199
SOU 15200
SOU 15201
SOU 15202
SOU 15203
SOU 15204
SOU 15205
SOU 15206
SOU 15207
SOU 15208
SOU 15209
SOU 15210
SOU 15211
SOU 15212
SOU 15213
SOU 15214
SOU 15215
SOU 15216
SOU 15217
SOU 15218
SOU 15219
SOU 15220
SOU 15221
SOU 15222
SOU 15223
SOU 15224
SOU 15225
SOU 15227
SOU 15228
SOU 15229
SOU 15230
SOU 15231
SOU 15232
SOU 15233
SOU 15234
SOU 15237
SOU 15238
SOU 15239
SOU 15240

WC
CAR NO.

WC 115184
WC 115185
WC 115186
WC 115187
WC 115188
WC 115189
WC 115190
WC 115191
WC 115192
WC 115193
WC 115194
WC 115195
WC 115196
WC 115197
WC 115198
WC 115199
WC 115200
WC 115201
WC 115202
WC 115203
WC 115204
WC 115205
WC 115206
WC 115207
WC 115208
WC 115209
WC 115210
WC 115211
WC 115212
WC 115213
WC 115214
WC 115215
WC 115216
WC 115217
WC 115218
WC 115219
WC 115220
WC 115221
WC 115222
WC 115223
WC 115224
WC 115225
WC 115227
WC 115228
WC 115229
WC 115230
WC 115231
WC 115232
WC 115233
WC 115234
WC 115237
WC 115238
WC 115239
WC 115240

<
<

271
272
273
274
275
276
277
278
279
280
281
282
283
284
285
286
287
288
289
290
291
292
293
294
295
296
297
298
299
300
301
302
303
304
305
306
307
308
309
310
311
312
313
314
315
316
317
318
319
320
321
322
323
324

3ECC
:AR NO.

SOU 15241
SOU 15242
SOU 15243
SOU 15244
SOU 15245
SOU 15246
SOU 15247
SOU 15248
SOU 15249
SOU 15250
SOU 15251
SOU 15252
SOU 15253
SOU 15254
SOU 15255
SOU 15256
SOU 15257
SOU 15258
SOU 15259
SOU 15261
SOU 15262
SOU 15263
SOU 15264
SOU 15265
SOU 15266
SOU 15267
SOU 15268
SOU 15269
SOU 15270
SOU 15271
SOU 15272
SOU 15273
SOU 15274
SOU 15275
SOU 15276
SOU 15277
SOU 15278
SOU 15279
SOU 15280
SOU 15281
SOU 15282
SOU 15283
SOU 15284
SOU 15285
SOU 15286
SOU 15287
SOU 15288
SOU 15289
SOU 15291
SOU 15292
SOU 15293
SOU 15294
SOU 15295
SOU 15296

we
CAR NO.

WC 115241
WC 115242
WC 115243
WC 115244
WC 115245
WC 115246
WC 115247
WC 115248
WC 115249
WC 115250
WC 115251
WC 115252
WC 115253
WC 115254
WC 115255
WC 115256
WC 115257
WC 115258
WC 115259
WC 115261
WC 115262
WC 115263
WC 115264
WC 115265
WC 115266
WC 115267
WC 115268
WC 115269
WC 115270
WC 115271
WC 115272
WC 115273
WC 115274
WC 115275
WC 115276
WC 115277
WC 115278
WC 115279
WC 115280
WC 115281
WC 115282
WC 115283
WC 115284
WC 115285
WC 115286
WC 115287
WC 115288
WC 115289
WC 115291
WC 115292
WC 115293
WC 115294
WC 115295
WC 115296

-3-



C
C

433
434
435
436
437
438
439
440
441
442
443
444
445
446
447
448
449
450
451
452
453
454
455
456
457
458
459
460
461
462
463
464
465
466
467
468
469
470
471
472
473
474
475
476
477
478
479
480
481
482
483
484
485
486

SECC
:AR NO.

SOU 15408
SOU 15409
SOU 15410
SOU 15411
SOU 15412
SOU 15413
SOU 15414
SOU 15415
SOU 15416
SOU 15417
SOU 15418
SOU 15419
SOU 15420
SOU 15421
SOU 15422
SOU 15423
SOU 15424
SOU 15425
SOU 15426
SOU 15427
SOU 15428
SOU 15429
SOU 15430
SOU 15431
SOU 15433
SOU 15434
SOU 15435
SOU 15437
SOU 15438
SOU 15439
SOU 15440
SOU 15441
SOU 15442
SOU 15443
SOU 15444
SOU 15445
SOU 15446
SOU 15447
SOU 15448
SOU 15449
SOU 15450
SOU 15451
SOU 15452
SOU 15453
SOU 15454
SOU 15455
SOU 15456
SOU 15457
SOU 15458
SOU 15459
SOU 15460
SOU 15461
SOU 15462
SOU 15463

WC
CAR NO.

WC 115408
WC 115409
WC 115410
WC 115411
WC 115412
WC 115413
WC 115414
WC 115415
WC 115416
WC 115417
WC 115418
WC 115419
WC 115420
WC 115421
WC 115422
WC 115423
WC 115424
WC 115425
WC 115426
WC 115427
WC 115428
WC 115429
WC 115430
WC 115431
WC 115433
WC 115434
WC 115435
WC 115437
WC 115438
WC 115439
WC 115440
WC 115441
WC 115442
WC 115443
WC 115444
WC 115445
WC 115446
WC 115447
WC 115448
WC 115449
WC 115450
WC 115451
WC 115452
WC 115453
WC 115454
WC 115455
WC 115456
WC 115457
WC 115458
WC 115459
WC 115460
WC 115461
WC 115462
WC 115463

GECC
CAR NO.

487
488
489
490
491
492
493
494
495
496
497
498
499
500
501
502
503
504
505
506
507
508
509
510
511
512
513
514
515
516
517
518
519
520
521
522
523
524
525
526
527
528
529
530
531
532
533
534
535
536
537
538
539
540

SOU 15464
SOU 15465
SOU 15466
SOU 15467
SOU 15468
SOU 15469
SOU 15470
SOU 15471
SOU 15472
SOU 15473
SOU 15474
SOU 15475
SOU 15476
SOU 15477
SOU 15478
SOU 15479
SOU 15480
SOU 15481
SOU 15482
SOU 15483
SOU 15484
SOU 15485
SOU 15486
SOU 15487
SOU 15488
SOU 15489
SOU 15490
SOU 15491
SOU 15492
SOU 15493
SOU 15494
SOU 15495
SOU 15496
SOU 15497
SOU 15498
SOU 15499
SOU 15500
SOU 15501
SOU 15502
SOU 15503
SOU 15504
SOU 15505
SOU 15506
SOU 15507
SOU 15508
SOU 15509
SOU 15510
SOU 15511
SOU 15512
SOU 15513
SOU 15514
SOU 15515
SOU 15516
SOU 15517

we
CAR NO.

WC 115464
WC 115465
WC 115466
WC 115467
WC 115468
WC 115469
WC 115470
WC 115471
WC 115472
WC 115473
WC 115474
WC 115475
WC 115476
WC 115477
WC 115478
WC 115479
WC 115480
WC 115481
WC 115482
WC 115483
WC 115484
WC 115485
WC 115486
WC 115487
WC 115488
WC 115489
WC 115490
WC 115491
WC 115492
WC 115493
WC 115494
WC 115495
WC 115496
WC 115497
WC 115498
WC 115499
WC 115500
WC 115501
WC 115502
WC 115503
WC 115504
WC 115505
WC 115506
WC 115507
WC 115508
WC 115509
WC 115510
WC 115511
WC 115512
WC 115513
WC 115514
WC 115515
WC 115516
WC 115517
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C
C

541
542
543
544
545
546
547
548
549
550
551
552
553
554
555
556
557
558
559
560
561
562
563
564
565
566
567
568
569
570
571
572
573
574
575
576
577
578
579
580
581
582
583
584
585
586
587
588
589
590
591
592
593
594

;ECC
:AR NO.

SOU 15518
SOU 15519
SOU 15520
SOU 15521
SOU 15522
SOU 15523
SOU 15524
SOU 15525
SOU 15526
SOU 15527
SOU 15528
SOU 15529
SOU 15530
SOU 15531
SOU 15532
SOU 15533
SOU 15534
SOU 15535
SOU 15536
SOU 15537
SOU 15538
SOU 15539
SOU 15540
SOU 15541
SOU 15542
SOU 15543
SOU 15544
SOU 15545
SOU 15546
SOU 15547
SOU 15548
SOU 15549
SOU 15550
SOU 15551
SOU 15552
SOU 15553
SOU 15554
SOU 15555
SOU 15556
SOU 15557
SOU 15558
SOU 15559
SOU 15560
SOU 15561
SOU 15562
SOU 15563
SOU 15564
SOU 15565
SOU 15566
SOU 15567
SOU 15568
SOU 15569
SOU 15570
SOU 15571

we
CAR NO.

WC 115518
WC 115519
WC 115520
WC 115521
WC 115522
WC 115523
WC 115524
WC 115525
WC 115526
WC 115527
WC 115528
WC 115529
WC 115530
WC 115531
WC 115532
WC 115533
WC 115534
WC 115535
WC 115536
WC 115537
WC 115538
WC 115539
WC 115540
WC 115541
WC 115542
WC 115543
WC 115544
WC 115545
WC 115546
WC 115547
WC 115548
WC 115549
WC 115550
WC 115551
WC 115552
WC 115553
WC 115554
WC 115555
WC 115556
WC 115557
WC 115558
WC 115559
WC 115560
WC 115561
WC 115562
WC 115563
WC 115564
WC 115565
WC 115566
WC 115567
WC 115568
WC 115569
WC 115570
WC 115571

c
<

595
596
597
598
599
600
601
602
603
604
605
606
607
608
609
610
611
612
613
614
615
616
617
618
619
620
621
622
623
624
625
626
627
628
629
630
631
632
633
634
635
636
637
638
639
640
641
642
643
644
645
646
647
648

;ECC
:AR NC

sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou

).

15572
15573
15574
15575
15576
15577
15578
15579
15580
15581
15582
15583
15584
15585
15586
15587
15588
15589
15590
15591
15592
15593
15594
15595
15596
15597
15598
15599
15600
15601
15602
15603
15604
15605
15606
15607
15608
15609
15610
15611
15612
15613
15614
15615
15616
15617
15618
15619
15620
15621
15622
15623
15625
15626

we
CAR I

we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we

JO.

115572
115573
115574
115575
115576
115577
115578
115579
115580
115581
115582
115583
115584
115585
115586
115587
115588
115589
115590
115591
115592
115593
115594
115595
115596
115597
115598
115599
115600
115601
115602
115603
115604
115605
115606
115607
115608
115609
115610
115611
115612
115613
115614
115615
115616
115617
115618
115619
115620
115621
115622
115623
115625
115626
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649
650
651
652
653
654
655
656
657
658
659
660
661
662
663
664
665
666
667
668
669
670
671
672
673
674
675
676
677
678
679
680
681
682
683
684
685
686
687
688
689
690
691
692
693
694
695
696

3ECC
:AR NC

sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou
sou

).

15627
15628
15629
15630
15631
15632
15633
15634
15635
15636
15637
15638
15639
15640
15641
15643
15644
15645
15646
15647
15648
15649
15650
15651
15652
15653
15654
15655
15657
15658
15659
15660
15661
15662
15663
15664
15665
15666
15667
15668
15669
15670
15671
15672
15673
15674
15675
14007

we
CAR t

we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we
we.

JO.

115627
115628
115629
115630
115631
115632
115633
115634
115635
115636
115637
115638
115639
115640
115641
115643
115644
115645
115646
115647
115648
115649
115650
115651
115652
115653
115654
115655
115657
115658
115659
115660
115661
115662
115663
115664
115665
115666
115667
115668
115669
115670
115671
115672
115673
115674
115675

.114007.
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SUPPLEMENT NO. 2 TO SCHEDULE B

TO LEASE

STIPULATED MARKET VALUES

Equipment Type Number Stipulated Market Value

70-Ton Boxcars 696 $4,614,658



SUPPLEMENT NO. 2 TO SCHEDULE C

TO LEASE

CASUALTY VALUE

The Casualty Value for Units listed on Supplement No. 2 to Schedule A shall, prior to
any appraisal of such Units, be the Stipulated Market Value for such Units as listed on
Supplement No. 2 to Schedule B.

After any appraisal of the Units listed on Supplement No. 2 to Schedule A, the Casualty
Value of each such Unit shall be the most recent appraisal value of such Unit.


